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INDENTURE SUPPLEMENT 1994-1 NO 1 0o A

INDENTURFE, SUPPLEMENT 1994-1 NO. 1, datcd February 15, 1995, between
WILMINGTON TRUST COMPANY, a Delaware banking corporation, ot in its individual
capacity, but solely as Owner Trustec ("Owner Trustee”) under the Trust Agreement 1994-1,
dated as of December 27, 1994 ("Trust_Agreement”) between Owner Trustee and BA
LEASING & CAPITAL CORPORATION, a California corporation, as Owner FParticipant, and
FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION, a national banking
association, as Indenture Trustee (“Indenture Trustee”) under the Trust Indenture and
Security Agreement 1994-1, dated as of December 27, 1994 (together with all amendmentsand
supplements heretofore entered into, the "Indenture”), among Owner Trustee and Indenture
Trustee.

RECITALS

A. The Indenture provides lor the exccution and delivery ol Indenture Supplements
thereto substantially in the form hereof that shall particularly describe the Units with respect
to which the Series of ‘Trust Certificates issued hercunder relate, by having attached thereto
a copy ol the applicable Lease Supplement and shall specifically submit such Units to the Lien
of the Indenture and this Indenture Supplement.

B. The Indenture relates to the Units described in the copy of the Lease Supplement
of even date herewith attached hereto as Exhibit A and made a part beveof.

C. The parties have agreed 1o amend Scction 6.1(a)(i) ol the Indentuse, pursuant
0 Scction 11.1(a) of the Indenture, as expressly set forth herein.

NOW, THEREFORE, 1o secure the Secured Indebtedness, and for the uses and
purposcs and subject to the terms and provisions of the Indenture and this Tudenture
Supplement, and in consideration of the premises and ol the covenants contained in the
Indenture and this Indenture Supplement, and of the acceptance of the Trust Certificates by
the Certilicate Holders, and of the sum of $1.00 paid to Owner Trustee by Indenture Trustee
at or before the delivery heveof, the receipt whereof is hereby acknowledged, Owner Irustee
has granted, bargaincd, sold, assigned, transferred, conveyed, mortgaged, pledged and
confirmed, and does hereby grant, bargain, sell, assign, transfer, convey, mortgage, pledge,
and confirm, uuto Indenture Trustee, its successors and assigns, for the security and benclit
ol the Certificare Holders from time to time, a security interest in and mortgage lien on all
cstate, right, title and interest of Owner Trustee in, to and under (1) the Units described in
the copy ol the Lease Supplement attached hereto as Exhibit A, whether tangible or intangible,
wherever locaied or situated, whether now existing, owned or held vr hercaller acquired or
arising, lcased under the Lease, together with alf substitutions, renewals or replacements of
and additions, improvements, accessions and accumulations to any and all ol such Units,
cxcept such thereof as remain the property of J.essee under the 1Lease, together with all the
rents, issucs, incomce and profits theretrom, and any and all payments or proceeds payable to
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Owner Participant, Owner Trustee or Indenture Trustee with respect to any Unit as the result
of the sale, lease or disposition thereof; and (b) the Lease and Lease Supplement rclating
thereto, including all extensions of the terins of the Lease and Lease Supplement, together
with all rights, power, privileges, options and other benclits of Owner Trustee as Lessor under
the Lease and Lease Supplement, induding, without limitation, the immediate and continuing
right to receive and collect all Basic Rent, Supplemental Rent (including, without limitation,
any Stipulated Loss Value, Termination Value and EBO Price payments), insutance proceeds,
condemnation awards, patent indernity payments and other payments, tenders and security
now or hereafter payable to or received by Owner Trustee under the Leasc and Lease
Supplement with respect to such Units.

BUT SUBJECT, HOWEVER, TO THE EXCLUSIONS AND LIMITATIONS SET
FORTH IN TI{E INDENTURE, SUCII EXCLUSIONS INCLUDING, any and all Exccpted
Property now existing or hereafter arising.

"F'o have and to hold all and singular the aforesaid property unto indenture 'I'vustee,
its surcessors and assigns, in trust for the equal and proportionate benetir and security of the
Ccrtificate Holders from timec to titne, and for the uses and purposes and subject to the rerms
and provisions set forth in the Indenture.

Itis the intention of the parties hereto that alt Trust Certilicates issued and Qutstauding
under the Indenture rank on a parity with each other ‘I'rust Certificate and that, as to cach
other ‘Prust Certificate, they be secured cqually and ratably by the collareral described herein
and in other Indenture Supplements, without preference, priority or distinction of any one
thereof over any other by reason of difference in time of issuance or otherwise; provided, that,
fur casc of adntinistration, certain of the Units have been allocated to particular Series of Trust
Certificates and such allocation may result, with respect to Secrion 6.1 of the Indenture, in
prepayment of one or more but not all Series of Trust Cerrificares.

The Trust Certificates issued under this Indenture Supplement shall be designated as
Trust Certificates, Series A. The Trust Certificates shall be substantially in the form set forth
in Exhibit A to the Indenture. The Trust Certificates issued under this Indenture Supplement
shall be dated the date of issuance thereof, shall be issucd with the Maturity Date and shall
bear interest as specified in Exhibit B hereto. The principal of cach Trust Certificate shall be
payable in installments, on cach Payment Date, including the Maturity Date, in the respuctive
amounts of principal indicated.

Clause (1) of Section 6.1(a)(i) of the Indenture is hereby amendced to read in its entirety
as follows:

(1) as to principal thereof, an amount cqual to the product obtained by multiplying the
aggregate Current Principal Amount of each Outstanding Trusr Certificate of the Series
relating to such Unit (or the portion of such Seties relating (o such type of Unit if more
than one type of Unit is specified in the Schedule to such Outstanding Trust
Certificate) as of the Prepayment Date for such Unir (atter deducting therefrom the
related scheduled principal payment on such Series (or such portion of such Series),
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if any, due and paid on the Frepayment Date) by a {raction, the nuincrator of which
shall be the Equipment Cost of such Unit and the denominator of which shall be the
aggregate Equipment Cost of the Units relating to such Serics (or the portion of such
Series relating to such type of Unit if more than onc type of Unit is specified in the
Schedule to such Outstanding ‘I'rust Certificate) then subject to the Leasc immediately
before such Prepayment Date, and”

This Supplement shall be construed as supplemental to the Indenture and shall form
a part of it, and this Indenture Supplement is hereby incorporated by reference therein and
the Indenture is hercby ratified, approved and conlirmed.

Any and all notices, requests, certificates and other instruments executed and delivered
after the cxccution and dclivery of this Indenture Supplement may refer to the “Trust
Indenture and Security Agreement 1994-1 dated as of December 27, 1994" or the "Indenture”
without making specilic reference (o this Indenture Supplement, hut nevertheless all such
references shall be deemed 10 include this Indenture Supplement unless the context shall
otherwise require.
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This Supplement may be executed by Owner Trustee and Indenture Trustee in
separate counterparts, each of which when so executed and delivered is an original, but all
such counterparts shall together constitute but one and the same Supplement.

AND FURTHER, Owner Trustee hereby acknowledges that the Units referred to in
the aforesaid Lease Supplement attached hereto and made a part hereof have been delivered
to Owner Trustee and are included in the property of Owner Trustee covered by all the terms
and conditions of the Trust Agreement, subject to the pledge and mortgzge thereof under the
Indenture.

Capitalized terms used herein and not otherwise defined have the meanings assigned
to such terms in the Indenture.

IN WITNESS WHEREOF, WILMINGTON TRUST COMPANY, as Owner Trustee
and FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION, as Indenture
Trustee, have caused this Supplement to be duly executed by their respective officers
thereunto duly authorized, as of the day and year first above written.

WILMINGTON TRUST COMPANY, not in its
individual capacity but solely as Owner Trustee

b (D2

Name: ponald G. MacKelzan
Tide: Senior Financial Seivices Ofeer

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, not in its individual
capacity, except as otherwise provided, but solely
as Indenture Trustee

By:
Name:
Title:
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This Supplement may be executed by Owner Trustee and Indenture Trustee in
separate counterparts, each of which when so executed and delivered is an original, but all
such counterparts shall together constitute but one and the same Supplement.

AND FURTHER, Owner Trustee hereby acknowledges that the Units referred to in
the aforesaid Lease Supplement attached hereto and made a part hereof have been delivered
to Owner Trustee and are included in the property of Owner Trustee covered by all the terms
and conditions of the Trust Agreement, subject to the pledge and mortgage thereof under the
Indenture.

Capitalized terms used herein and not otherwise defined have the meanings assigned
to such terms in the Indenture.

IN WITNESS WHEREOF, WILMINGTON TRUST COMPANY, as Owner Trustee
and FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION, as Indenture
Trustee, have caused this Supplement to be duly executed by their respective officers
thereunto duly authorized, as of the day and year first above written.

WILMINGTON TRUST COMPANY, not in its
individual capacity but solely as Owner Trustee

By:
Name:
Title:

FIRST SECURITY BANK OF UTAH,
NATIONAL ASSOCIATION, not in its individual
capacity, except as otherwise provided, but solely
as Indenture Tl;ustee

L

By: %M
Namc-_%ﬂ_ﬁ._mn!]
Tide: Tudst Officer
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1y
STATE OF (Lolyuid oo )
) S8

COUNTYoFf// (!‘//Z’ )

" Ont g day, of Z/ (ooceere/ | 1995, before me personally appeared
/L&L/L 5’; 0 [ﬁﬂ <, to me pefsonally known, who being by me duly sworn,
said that he/she | n?& oo Nbpiees s of WILMINGTON TRUST COMPANY,
that said instrument was ﬂgnéd on such date on behalf of said corporation on such day by
authority of its Board of Directors, and he/she acknowledged that the execution of the
foregoing instrument was the free act and deed of said corporation.

A

(Fo kS Ldme

KATHLEEN A. PEDELIN!
NOTARY PUBLIC
My Commission expires October 31, 1398

[NOTARIAL SEAL]

My commission expires:
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STATE OF 4174 )

COUNTY OF So/F Lz )

On this day of 1995, before me personally appeared
Brett R. King , to me personally known, who being by me duly
sworn, said that he/she is Trust Officer of FIRST SECURITY BANK

OF UTAH, NATIONAL ASSOCIATION, that said instrument was signed on such date on
behalf of said corporation on such day by authority of its Board of Directors, and he/she
acknowledged that the execution of the foregoing instrument was the free act and deed of said

corporation.

NotarpPublic

NOTARY PUBLIC
DIANNE MORENO
79 South Main
s.LC.,UT 84111
COMMISSION EXPIRES
NOV. 30, 1998

[NOTARIAL SEAL] Shon
STATE OF UTAH

My commission expires:
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EXHIBIT A
LEASE SUPPLEMENT 1994-1 NO. 1
dated February 15, 1995

between

WILMINGTON TRUST COMPANY,
not in its individual
capacity except as expressly provided
herein but solely as Owner Trustee,
Lessor

and

WISCONSIN CENTRAL LTD.
Lessee.

CERTAIN OF THE RIGHT, TITLE AND INTEREST OF LESSOR IN AND TO
THIS LEASE SUPPLEMENT, THE UNITS COVERED HEREBY ANT THE RENT DUE
AND TO BECOME DUE UNDER THE LEASE HAVE BEEN ASSIGNED AS
COLLATERAL SECURITY TO, AND ARE SUBJECT TO A SECURITY INTEREST IN
FAVOR OF, FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION, NOT IN
ITS INDIVIDUAL CAPACITY BUT SOLELY AS INDENTURE TRUSTEE UNDER A
TRUST INDENTURE AND SECURITY AGREEMENT 1994-1, DATED AS OF
DECEMBER 27, 1994, BETWEEN SAID INDENTURE TRUSTEE, AS SECURED PARTY,
AND LESSOR, AS DEBTOR. INFORMATION CONCERNING SUCH SECURITY
INTEREST MAY BE OBTAINED FROM INDENTURE TRUSTEE AT ITS ADDRESS
SET FORTH IN SECTION 20 OF THE LEASE. THIS LEASE SUPPLEMENT HAS
BEEN EXECUTED IN SEVERAL COUNTERPARTS, BUT ONLY THE COUNTERPART
TO BE DEEMED THE ORIGINAL COUNTERPART FOR CHATTEL PAPER PURPOSES
CONTAINS THE RECEIPT THEREFOR EXECUTED BY FIRST SECURITY BANK OF
UTAH, NATIONAL ASSOCIATION, AS INDENTURE TRUSTEE, ON THE
SIGNATURE PAGES THEREOF. SEE SECTION 25.2 OF THE LEASE FOR
INFORMATION CONCERNING THE RIGHTS OF THE ORIGINAL HOLDER AND
THE HOLDERS OF THE VARIOUS COUNTERPARTS HEREOF.

Filed with the Interstate Commerce Commission pursuant
to 49 U.S.C. § 11303 on __,199 ,at L
Recordation Number , and deposited in the office
of the Registrar General of Canada pursuant to
Section 90 of the Railway Act of Canada on

__,199 ,at .
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LEASE SUPPLEMENT 1994-1 NO. 1, dated February 15, 1995 (this "Lease
Supplement™), between WILMINGTON TRUST COMPANY, not in its individual capacity
but solely as Owner Trustee ("Lessor”) under the Trust Agreement, and WISCONSIN
CENTRAL LTD., a Delaware corporation ("Lessee”);

RECITALS:

A. Lessor and Lessee have heretofore entered into that certain Equipment Lease
Agreement 1994-1 dated as of December 27, 1994 (the "Lease™). Unless otherwise defined
herein, capitalized terms used herein have the meanings specified in Appendix A to the
Lease; and

B. The Lease provides for the execution and delivery of a Lease Supplement on
each Closing Date substantially in the form hereof for the purpose of confirming the
acceptance and lease of certain of the Units under the Lease in accordance with the terms
thereof;

NOW, THEREFORE, in consideration of the premises and other good and
sufficient consideration, Lessor and Lessee hereby agree as follows:

1. Inspection and Approval. Lessee hereby acknowledges and confirms that it has
inspected and approved the Units set forth on Schedule 1 hereto and, as between Lessor
and Lessee, such Units comply in all material respects with the specifications for such Units
and are in good working order.

2. Delivery and Acceptance. Lessor hereby confirms delivery and lease to Lessee,
and Lessee hereby confirms acceptance and lease from Lessor, under the Lease as hereby
supplemented, of the Units listed on Schedule 1 hereto.

3. Warranty. Lessee hereby represents and warrants that no event that would
constitute an Event of Loss under the Lease has occurred with respect to the Units set forth
on Schedule 1 hereto as of the date hereof.

4. Basic Rent, Stipulated Loss Values, Termination Values and EBO Prices. The
Basic Rent payable under Section 3.2 of the Lease, Stipulated Loss Values, Termination
Values and EBO Prices applicable in respect of the Units are set forth, respectively, on the
appropriate portions of revised Schedules 3, 4, 5 and 7 to the Participation Agreement.
The Equipment Cost is set forth opposite such Unit on Schedule 1 hereto.

5. Confirmation. Lessee hereby confirms its agreement, in accordance with the
Lease as supplemented by this Lease Supplement, to pay Rent to Lessor for each Unit
leased hereunder as provided for in the Lease.

6. Incorporation into Lease. This Lease Supplement shall be construed in
connection with and as part of the Lease, and all terms, conditions and covenants contained
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in the Lease, as supplemented by this Lease Supplement, shall be and remain in full force
and effect.

7. References. Any and all notices, requests, certificates and other instruments
executed and delivered concurrently with or after the execution and delivery of this Lease
Supplement may refer to the "Equipment Lease Agreement 1994-1, dated as of
December 27, 1994", or may identify the Lease in any other respect without making specific
reference to this Lease Supplement, but nevertheless all such references shall be deemed to
include this Lease Supplement, unless the context shall otherwise require.

8. Counterparts. This Lease Supplement may be executed in any number of
counterparts, cach executed counterpart constituting an original but all together one and
the same instrument.

9. Governing Law. This Lease Supplement shall be governed by and construed in
accordance with the laws and decisions of Illinois without regard to principles of conflicts of
laws; provided, however, that the parties shall be entitled to all rights conferred by any
applicable Federal statute, rule or regulation.

10. Warranties. The execution and delivery of this Lease Supplement in no way
relieves or decreases the responsibility of any Manufacturer for the warranties it has made
with respect to any Unit.
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IN WITNESS WHEREOF, Lessor and Lessee have caused this LLease Supplement to
be duly executed and delivered on the day and year first above written.

LESSOR:

WILMINGTON TRUST COMPANY, not in its
individual capacity, but solely as Owner Trustee

By: e

T Semior Financial

al Services Officer
Tide:
LESSEE:
WISCONSIN CENTRAL LTD.
By:
Name:
Title:

Receipt of the original
counterpart of the foregoing
Lease is hereby acknowledged

this day of , 199 .

FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION,
as Indenture Trustee

By:

Name:

Title:
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IN WITNESS WHEREOF, Lessor and Lessee have caused this Lease Supplement to
be duly executed and delivered on the day and year first above written.

LESSOR:
WILMINGTON TRUST COMPANY, not in its

individual capacity, but solely as Owner Trustee

By:

Name:

Title:

LESSEE:

WISCONSIN CENTRAL LTD.

By: guo W.w(/'«d’ ;W\

g

Name: SBA A) IU MM/UY\
Tide: T% yrey”

Receipt of the original
counterpart of the foregoing
Lease is hereby acknowledged

this ___ day of , 199 .

FIRST SECURITY BANK OF UTAH, NATIONAL ASSOCIATION,
as Indenture Trustee

By:

Name:

Tite:
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STATE OF [Lc{!’;‘LJ_\ )

COUNTYOF/ /(’/‘ m[ﬁf

Z‘ 3 /s : ¥ (L eed 12/ , 1995, before me personally appeared
*La¢ A 77: A ,&,to me’] personally known, who being by me duly sworn,
says that hc/shc isy s f,/ (N Z7¢7cc . of WILMINGTON TRUST
COMPANY, that said instrument was signed and sealed on behalf of said corporation on
such day by authority of its Board of Directors, and he/she acknowledged that the
execution of the foregoing instrument was the free act and deed of said corporation.

Xt () k?/j@_{u&;

ol Public

[NOTARIAL SEAL]

My commission expires:

goelil
gENAPES
KA“\:X“C.)T ARY P (31,1998
isgion &P
Wy GO
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STATE OF ILLINOIS )

) SS
COUNTYOF _ 00K )
On this 9th day of _ February » 1995, before me personally appeared
Susan H. Norton ,to me personally known, who being by me duly sworn,
says thatdve/she is _ Treasurer of WISCONSIN CENTRAL LTD,,

that said instrument was signed and sealed on behalf of said corporation on :v.uch day by
authority of its Board of Directors, and he/she acknowledged th:.it the execution of the
i ration.

ing instrument was the free act and deed of said cor
“OFFICIAL SEAL” e, - /& m
CATHERINE D. ALDANA

Notary Public, State of Illinois Notary Public
My Commission Expires 7,/13/96

[NOTARIAL SEAL)]

My commission expires: __ 7/13/96
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SCHEDULE 1 to
Lease Supplement
1994-1
TRINITY CARS
Covered Hoppers
All cars stencilled with WC prefix.
1 84502 43 84624 85 84666
2 84551 44 84625 86 84667
3 84568 45 84626 87 84668
4 84569 46 84627 88 84670
5 84585 47 84628 89 84671
6 84586 48 84629 90 84672
7 84588 49 84630 91 84673
8 84589 50 84631 92 84674
9 84590 51 84632 93 84675
10 84591 52 84633 94 84676
11 84592 53 84634 95 84678
12 84593 54 84635 96 84679
13 84594 55 846356 g7 845680
14 84585 58 84637 98 84681
15 84596 57 84638 99 84682
16 84597 58 84639 100 84683
17 84598 59 84640 101 84685
18 84599 60 84641 102 84686
19 84600 61 84642 103 84687
20 84601 62 84643 104 84668
21 84602 63 84644 105 84690
22 84603 64 84645
23 84604 65 84646
24 84605 66 84647
25 84606 67 B4648
26 84607 68 84649
27 84608 69 84650
28 84609 70 84651
29 84610 71 84652
30 84611 72 84653
31 84612 73 84654
32 84613 74 84655
33 84614 75 84656
34 84615 76 84657
35 84616 77 84658
36 84617 78 84659
37 84618 79 84660
38 84619 80 84661
39 84620 81 84662
40 84621 82 84663
41 84622 83 84664
42 84623 84 84665
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SCHEDULE 1 to
Lease Supplement
1994-1

01/21/95

Wisconsin Central Railcars, Inc.
Plate F, 100 Ton Boxcars
Manufacturer: Gunderson Inc.

Number 21500 - 21549 Inclusive

1 wC 21500
2 wC 21501
3 wC 21502
4 wC 21503
5 WC 21504
6 wcC 21505
7 wC 21508 -
8 wC 21507
9 wC 21508
10 wC 21509
11 wC 21510
12 wC 21511
13 wC 21512
14 wC 21513
15 wC 21514
16 wC 21515
17 wC 21516
18 wC 21517
19 wC 21518
20 wC 21519
21 WC 21520
22 wC 21521
23 wC 21522
24 wC 21523
25 wC 21524
26 wC 21525
27 wC 21526
28 wC 21527
29 wC 21528
30 wC 21529
K} wC 21530
32 wC 21531
33 wC 21532
34 wC 21533
35 wC 21534
36 wC 21535
37 wC 21536
38 wC 21537
39 wC 21538
40 wC 21539
41 wC 21540
42 WC 21541
43 wC 21542
44 wWC 21543
45 wC 21544
46 wC 21545
47 WwWC 21546
48 wC 21547
49 wC 21548
50 wC 21549



SCHEDULE 1 to

Lease Supplement
1994-1
For 105 Covered Hoppers:
Item Per Unit Total
Base Price for Cars $46,573.00 $4,890,165.00
Inspection Services 50.00 __$5.250.00
Total $46,623.00 $4,895,415.00
For 50 Plate F, 100-Ton Boxcars:
Item Per Unit Total
Base Price for Cars $65,969.00 $3,298,450.00
Scrap Surcharge 237.50 11,875.00
Inspection Services 257.00 _12,850.00
Total $66,463.50 $3,323,175.00



EXHIBIT B

[INTENTIONALLY OMITTED]
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